PPL companies

Jeff DeRouen, Executive Director
Kentucky Public Service Commission
211 Sower Boulevard

Frankfort, KY 40601

January 28, 2011

RE: General Correspondence File for Louisville Gas and FElectric
Company and Kentucky Utilities Company — Case No. 2010-00204

Dear Mr. DeRouen:

In connection with the acquisition of LG&E and KU Energy LLC, Louisville
Gas and Electric Company (“LG&E”) and Kentucky Utilities Company
(“KU”), PPL Corporation committed to develop, with the assistance of an
external consultant, a retention and incentive program for LG&E and KU
Energy LLC, LG&E, and KU managers, to be implemented following the
consummation of the Purchase. The commitment further required the plan to
be developed with the goal of being finalized within 120 days of the date of the
Commission order approving the Purchase.

PPL Corporation engaged Pay Governance, LLC, an independent consulting
firm providing professional advisory services to corporate compensation
committees to conduct a review of, provide recommendations for and give an
opinion of the retention and incentive program for LG&E and KU Energy LLC,
LG&E, and KU managers. Mr. Meischeid, Managing Partner, was part of the
Pay Governance team that conducted the review of the retention and incentive
programs of LG&E and KU Energy LLC, LG&E, and KU for PPL Corporation.
The review is now complete and the retention and incentive program for LG&E
and KU Energy LL.C, LG&E, and KU managers is now in place.
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LG&E and KU Energy LLC
State Regulation and Rates
220 West Main Street

PO Box 32010

Louisville, Kentucky 40232
www.lge-ku.com

Lonnie E. Bellar

Vice President

T 502-627-4830

F 502-217-2109
lonnie.bellar@lge-ku.com



Jeff DeRouen
January 28, 2010

Ordering paragraph number four of the Commission’s September 30, 2010
Order in Case No. 2010-00204' directed LG&E and KU Energy LLC, LG&E,
and KU to file a summary of the retention and incentive plan for managers once
the plan is completed. Ordering paragraph number seven of Commission’s
September 30, 2010 Order in Case No. 2010-00204 further directed that any
documents filed with the Commission pursuant to ordering paragraph four
reference Case No. 2010-00204 and be retained in the general correspondence
files for LG&E, and KU.

Please find enclosed the presentation made by Pay Governance, LLC to the PPL
Corporation Corporate Leadership Council that summarizes its review of,
recommendations for and opinion of the retention and incentive program for
LG&E and KU Energy LLC, LG&E, and KU managers. Please file this letter
and its enclosure in the general correspondence files for LG&E, and KU.

Should you have any questions, please telephone me at your earliest
convenience.

Sincerely,

Lonnie E. Bellar

' In The Matter Of Joint Application of PPL Corporation. E.ON AG., E.ON U.S. Investments
Corp., EON U.S. LLC., Louisville Gas And Electric Company And Kentucky Utilities Company
For Approval Of An Acquisition Of Ownership And Control Of Utilities
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